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The Pittsburgh and Lake Erie Railroad Company
Lease Financing Dated as of January 1, 1982
15-7/8% Conditional Sale Indebtedness
Due June 1, 1997

[CS&M Ref: 2483-140]

Dear Ms. Mergenovich:

49 U.S.C. § 11303 and the Commission'!s
thereunder, as amended, I enclose \
The Pittsburgh and Lake Erie Railroad.
the

Pursuant to
rules and regulations
herewith on behalf of
Company for filing and recordation counterparts of
following documents:

QQLQ‘%UWK%&« (1) (a) Conditional Sale Agreement dated
January 1, 1982, between The Connecticut Bank
Company, as 7Trustee, and Greenville Steel Car
and The Maxson Corporation, as Builders;

as of 3,
and Trust

Company gg

I %? (b) Agreement and Assignment dated as of
January 1, 1982, between Manufacturers Hanover Trust
Company, as Agent, and Greenville Steel Car Company

and The Maxson Corporation, as Builders;

Lease of Railroad Equipment dated as of

(2) (a)

January 1, 1982,

between The Pittsburgh and Lake Erie

Railroad Company,
and Trust Company,

v C/ u/],te,\é(l pe >/L

as Lessee,
as Lessor;

and The Connecticut Bank

and N\\\\
N

/ Wlw/zﬁ
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,_<:/‘ (b) Assignment of Lease and Agreement dated as of
January 1, 1982, between The Connecticut Bank and Trust
Company, as Trustee, and Manufacturers Hanover Trust
Company, as Agent.

: The names and addresses of the parties to the afore-
mentioned Agreements are as follows:

Trustee-Lessor:

The Connecticut Bank and Trust Company,
Corporate Trust Department,
6th Floor,
100 Constitution Plaza,
Hartford, Connecticut 06115.

Builders:

Greenville Steel Car Company,
Union Street,
Greenville, Pennsylvania 16125.

The Maxson Corporation,
500 Como Avenue,
St. Paul, Minnesota 55103.

Lessee:

The Pittsburgh and Lake Erie Railroad Company,
324 Pittsburgh and Lake Erie Terminal Building,
Smithfield and Carson Streets,
Pittsburgh, Pennsylvania 15219.

Agent:

Manufacturers Hanover Trust Company,
40 Wall Street,
New York, N.Y. 10015

Please file and record the documents referred to
in this letter and index them under the names of the Trustee-
Lessor, the Builders, the Lessee and the Agent.

The equipment covered by the aforementioned agree-
ments is listed in Exhibit A hereto and bears the legend
"Ownership Subject to a Security Agreement Filed with the
Interstate Commerce Commission". '



Enclosed is our check for $100 for the required
recordation fee. Please accept for recordation one counter-
part of each of the enclosed agreements, stamp the remaining
counterparts with your recordation number and return them to
the delivering messenger along with your fee receipt addressed
to the undersigned.

Very truly yours,

L ongmu V Gordains

Laurance V. Goodrich
As Agent for The Pittsburgh
and Lake Erie Railroad Company

Agatha Mergenovich, . Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.

89A
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AGREEMENT AND ASSIGNMENT

Dated as of January 1, 1982

‘among

each of

GREENVILLE STEEL CAR COMPANY,

THE MAXSON CORPORATION

and

MANUFACTURERS HANOVER TRUST COMPANY,

as Agent




AGREEMENT AND ASSIGNMENT dated as of
January 1, 1982, among each of GREENVILLE
STEEL CAR COMPANY, a Pennsylvania corporation,
and THE MAXSON CORPORATION, a Minnesota cor-
poration (collectively "Builders" and severally
"Builder"), and MANUFACTURERS HANOVER TRUST
COMPANY, acting not in its individual capac1ty
but solely as Agent under a Participation
Agreement dated as of the date hereof ("Par-
ticipation Agreement”), a copy of which has
been delivered to the Builders, said Agent, as
so acting, together with its successors and
assigns, being hereinafter called "Assignee".

The Builders and THE CONNECTICUT BANK AND TRUST
COMPANY, acting as Trustee ("Trustee") under a Trust
Agreement dated as of the date hereof ("Trust Agreement")
with GENERAL ELECTRIC CREDIT CORPORATION ("Owner") have
entered into a Conditional Sale Agreement dated as of the
date hereof ("CSA") covering the construction, sale and
delivery, on the conditions therein set forth, by the
Builders and the purchase by the Trustee of the railroad
equipment described in Annex B to the CSA ("Equipment").

The Trustee and THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY ("Lessee") have entered into a Lease of
Railroad Equipment dated as of the date hereof ("Lease")
providing for the lease to the Lessee of the Equipment.

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
("Assignment") WITNESSETH: that in consideration of the
sum of $1 and other good and valuable consideration paid
by the Assignee to each Builder, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereto agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and
as severally delivered to and accepted by the Trustee,
subject to payment by the Assignee to such Builder of
the amount required to be paid pursuant to Section 4
hereof and of the amounts due from the Trustee to such
Builder under the CSA;



(b) all the right!, title and interest of such ,
Builder in and to the FSA (except the right to construct
and deliver its Equlpment and the right to receiveée the
payments specified in paragraph 4,3(a) thereof and

reimbursement for taxes pa:d or incurred by such Builder),

and except as aforesaid in and to any and all amounts
which may be or becomé due or owing to such Builder under
the CSA on account of}the indebtedness in respect of the
Purchase Price (as defined in paragraph 4.1 of the CSA)
of its Equipment and interest thereon and in and to’

any other sums becoming due from the Trustee under the
CSA, other than those hereinabove excluded- and

(c) except as 11m1ted by subparagraph (b) of this
paragraph, all such Builder's rights, titles, powers,
privileges and remedies under the CSA;

without any recourse hereunder, however, against such Builder
for or on account of the fallure of the Trustee to make

any of the payments provided for in, or otherwise to comply
with, any of the provisions of the CSA; provided, however,
that this Assignment shall inot subject the Assignee to, or
transfer, or pass, or in any way affect or modify, the
obligations of such Builder to deliver its Equipment in
accordance with the CSA orﬁwith respect to its warranties and
agreements referred to in Article 14 of the CSA or relieve
the Trustee from its obligations to such Builder contained

in Articles 2, 3, 4, 6 and |14 of the CSA, it being agreed
that, notw1thstand1ng this| Agreement or any subsequent
assignment pursuant to the‘prov131ons of Article 15 of the
CsaA, all obligations of such Builder to the Trustee with
respect to its Equipment shall be and remain enforceable by
the Trustee, its successors and assigns, against and only
against such Builder. 1In furtherance of the foregoing
assignment and transfer, each Builder hereby authorizes and
empowers the Assxgnee in the A551gnee S own name, Or in the
name of the Assignee's nom;nee, or in the name of and as
attorney, hereby irrevocably constituted, for such Builder,
to ask, demand, sue for, collect receive and enforce any

and all sums to which the 5551gnee is or may become entitled
under this Assignment and compllance by the Trustee with the
terms and agreements on 1ts part to be performed under the
CSA, but at the expense and liability and for the sole
beneflt of the Assignee.

SECTION 2. Each{Builder agrees that it shall
construct its Equipment inj full accordance with the CSA
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and will deliver the same upon completion to the Trustee in
accordance with the provisions of the CSA; and that, notwith-
standing this Assignment, it will perform and fully comply
with each of and all the covenants and conditions of the CSA
set forth to be performed and complied with by such Builder.
Each Builder further agrees that it will warrant to the
Assignee and the Trustee that at the time of delivery of each
unit of its Equipment under the CSA it had legal title to
such unit and good and lawful right to sell such unit and
that such unit was free of all claims, liens, security
interests and other encumbrances of any nature except only
the rights of the Trustee under the CSA and the rights of the
Lessee under the Lease; and each Builder further agrees that
it will defend the title to such unit against the demands of
all persons whomsoever based on claims originating prior to
the delivery of such unit by such Builder under the CSA; all
subject, however, to the provisions of the CSA and the rights
of the Trustee thereunder. Each Builder will not deliver any
of its Equipment to the Trustee under the CSA until the CSA,
the CSA Assignment, the Lease and the Lease Assignment have
been filed with the Interstate Commerce Commission pursuant
to 49 U.S8.C. § 11303(a). Each Builder and its counsel shall
be entitled to rely on advice from special counsel for the
Assignee that such filing has occurred.

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on, indebt-
edness in respect of the Purchase Price of its Equipment or to
enforce any provision of the CSA, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expenses, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever claimed by the
Trustee or the Lessee arising out of a breach by such Builder
of any obligation with respect to its Equipment or the
manufacture, construction, delivery or warranty thereof, or
by reason of any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or
liability at any time owing to the Trustee or the Lessee by
such Builder. Each Builder's obligation so to indemnify,
protect and hold harmless the Assignee is conditional upon
(a) the Assignee's timely motion or other appropriate action,
on the basis of Article 15 of the CSA, to strike any defense,
setoff, counterclaim or recoupment asserted by the Trustee or
the Lessee in any such suit, proceeding or action and (b) if
the court or other body having jurisdiction in such suit,
proceeding or action denies such motion or other action and
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accepts such defense, setof
triable issue in such suit,
ee's prompt notification to
‘defense, setoff, countercla

giving such Builder the rigl
settle or defend against such defense,

compromise,
counterclaim or recoupment.

Except in cases o
by the Lessee and not manuf
cases of designs, systems,
specified by the Lessee and
developed by such Builder,
otherwise specifically prov
indemnify, protect and hold
against any and all liabili
expenses, including royalty
manner imposed upon or accr
assigns because of the use
operation of any of its Equ
process, formula, combinati
infringes or is claimed to
right. The Assignee will %
priate Builder of any claim
which is based upon any suc
give to such Builder the ri

on,

f, counterclaim or recoupment as a
proceeding or action, the Assign-
such Builder of the asserted

im or recoupment and the Assignee's
ht, at such Builder's expense, to
setof £,

£ articles or materials specified -
actured by a Builder and in
processes, formulae or comblnatlons‘
not developed or purported ‘to be
such Builder agrees, except as
ided in Annex A to the CSA, to
harmless the Assignee from and
ty, claims, costs, charges and
payments and counsel fees, in any
uing against the Assignee or its
in or about the construction or
ipment of any design, system,
article or material which
infringe on any patent or other
ive prompt notice to the appro-
actually known to the Assignee

h alleged infringement and will

ght, at such Builder's expense, to

compromise, settle or defend against such claim. Each
Builder agrees that any amounts payable to it by the Trustee
or the Lessee with respect to its Equipment, whether pursuant
to the CSA or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon such Equipment or any junit thereof.

SECTION 4. The A531gnee, on each Closing Date
fixed as provided in Artlcﬂe 4 of the CSA, shall pay to the
appropriate Builder an amount equal to the portlon of the
Purchase Price of its Equlpment as shown on the invoice
therefor then being settled for, which under the terms of
paragraph 4.3(b) thereof, is payable in installments, provided
that the conditions spec1f1ed in Paragraphs 7 and 8 of the
Participation Agreement shall have been satisfied and there
shall have been delivered to the Assignee (with a copy to the
Trustee) on or prior to the Closing Date, the following
documents, in form and substance satisfactory to it and to
Messrs. Cravath, Swaine & Moore, special counsel to the
Assignee, in such number of counterparts as may be reasonably
requested by said special counsel:
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(a) a bill or bills of sale from such Builder to the
Assignee transferring to the Assignee the security
interest of such Builder in such units, warranting to the
Assignee and to the Trustee that, at the time of
delivery of such units under the CSA, such Builder had
legal title to such units and good and lawful right to
sell such units and such units were free of all claims,
liens, security interests and other encumbrances of any
nature except only the rights of the Trustee under the
CSA and the rights of the Lessee under the Lease, and
covenanting to defend the title to such units against
demands of all persons whomsoever based on claims '
originating prior to the delivery of such units by such
Builder under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to such units of the Equipment as contem-
plated by paragraph 3.4 of the CSA and § 2 of the Lease;

(c) an invoice of such Builder for such units of
the Equipment accompanied by or having endorsed thereon
a certification by the Trustee and the Lessee as
to their approval thereof if the invoice is in an
amount other than the base price as specified in
paragraph 4.1 of the CSA;

(d) an opinion of counsel for such Builder, dated
as of the Closing Date, addressed to the Assignee and
the Trustee, to the effect that the aforesaid bill
or bills of sale have been duly authorized, executed and
delivered by such Builder and are valid and effective to
vest in the Assignee the security interest of such
Builder in such units of the Equipment, free from all
claims, liens, security interests and other encumbrances
(other than those created by the CSA and the rights of
the Lessee under the Lease) arising from, through or
under such Builder; and

(e) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on the Closing Date to such Builder
with respect to such Builder's Equipment, unless such
payment is made by the Assignee with funds furnished to
it for that purpose by the Trustee.

The obligation of the Assignee hereunder to make
payment for any of the Equipment assigned hereunder is
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;

hereby conditioned upon the\A551gnee having on deposit,
pursuant to the terms of the Participation Agreement, suffi-
cient funds available to ma#e such payment and upon payment
by the Trustee of the amount required to be paid by it
pursuant to paragraph 4. 3(a) of the CSA. 1In the event that
‘the A531gnee shall not make|any such payment, the Assignee
shall reassign to the approprlate Builder, without recourse
to the Assignee, all rlghts, titles, interests, powers,
privileges and remedies assigned to the Assignee pursuant to
Section 1 hereof insofar as‘they relate to units of Equipment
with respect to which payment has not been made by the
‘Assignee. ( N‘ : :
SECTION 5. The Assignee may assign all or any of
its rights under the CSA, including the right to receive any
payments due or to become dﬁe to it from the Trustee there-
under. In the event of any|such a551gnment, any such subse-
quent or successive a331gnee or a351gnees shall, to the
extent of such assignment, and upon g1v1ng the written notice
required in Article 15 of the CSA, enjoy all the rights and
privileges and be subject to all the obligations of the
Assignee hereunder. Y
SECTION 6. Each éuilder hereby:
(a) represents ang warrants to the Assignee and the
Trustee that the CSA was duly authorized by it and
lawfully executed and dellvered by it for a valid
consideration, that, assumlng due authorlzatlon, execu-
tion and dellvery by the Trustee, the CSA is, insofar as
such Builder is concerned, a legal, valid and binding
agreement, enforceable|against such Builder in accor-
dance with its terms and that it is now in force without
amendment thereto;

(b) agrees that it will from time to time, at the
request of the Assignee, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do all such further acts and things as may

. be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or
intended so to be; and

(c) agrees that, upon request of the Assignee, it
will execute any and all instruments which may be
necessary or proper inj order to discharge of record the
CSA or any other instrument evidencing any interest of
such Builder therein or in the Equipment.
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SECTION .7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the Commonwealth of Pennsylvania; provided, however,
that the parties shall be entitled to all the rights con-
ferred by 49 U.S.C. § 11303, such additional rights arising
out of the filing, recording or depositing of the CSA and
this Assignment as shall be conferred by the laws of the
several jurisdictions in which the CSA or this Agreement
shall be filed, recorded or deposited, or in which any unit
of the Equipment shall be located, and any rights arising out
of the marking on the units of Equipment.

SECTION 8. This Assignment may be executed in any
- number of counterparts, but the counterpart delivered to the
Assignee shall be deemed to be the original counterpart.
Each Builder shall be bound hereunder notwithstanding the
failure of any other Builder to execute and deliver this
Assignment or to perform its obligations hereunder. The
rights and obligations under this Agreement of each Builder
are several in accordance with its interests and not joint.
Accordingly, whenever in this Agreement a right is conferred
or an obligation is imposed on a Builder, such right shall be
construed to accrue to or to be enforceable against only the
specific Builder furnishing the units of Equipment giving
rise to such right or obligations and its successors and
assigns. Although for convenience this Assignment is dated
as of the date first above written, the actual date or dates
of execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each pursu-
ant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officials, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date
first above written.

GREENVILLE STEEL CAR COMPANY,

W T A

7/ Vice/President

[Corporate Seall

Attest:

Ry s

Assfystant Secretary
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[Corporate Seall

Attest: S ‘b R

[Corporate Seall

Attest:

]
Assistant Trust Officer |

THE MAXSON CORPORATION,

by

 MANUFACTURERS HANOVER TRUST
COMPANY, not in its individual
capacity, but solely as Agent,

by

Assistant Vice President

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy

|

of, and due notice of the assign-

ment made by, the foregoing Agreement and Assignment is hereby

acknowledged as of January

1, 1982,

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by

Authorized Officer
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COMMONWEALTH OF PENNSYLVANIA,)
. } ss.:
COUNTY OF MERCER, )

On this /5éé7day of January 1982, before me per-

sonally appeared 6%2 eék&Q&f , to me personally
known, who, being by me“duly sworn, says that he is a Vice
President of GREENVILLE STEEL CAR COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

Corporation.
rézgdéa.AZnndﬁé T

Notary Public .
[Notarial Seal] LEORA SMITH, Notary Public -
GREENVILLE, MERCER COUNTY :
My Commission Expires March 18, 1985 h

My Commission expires

STATE OF MINNESOTA,)

) SS.:
COUNTY OF RAMSEY, )
On this day of January 1982, before me per-
sonally appeared , to me personally known, who

being by me duly sworn, says that he is

of THE MAXSON CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said Corporation, that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seal]

My Commission expires

AA-9



~ 'behalf of said company by a

‘instrument was the free act

Lv[Notarlal Seal]

‘{L,My1Comm1351on expires

 STATE OF NEW YORK, )
: ) ss.:
COUNTY OF NEW YORK, )

On this day

sonally appeared

who being by me duly sworn,

of MANUFACTURERS HA
the seals affixed to the fo

said company, that said ins

af January 1982, before me per-
', to me personally known,

says that he is

NOVER TRUST COMPANY, that one of

regoing instrument is the seal of

trument was signed and sealed on

and he acknowledged that th

e /‘

. e
-~ -7,

Ps‘ - .
¥ e
-

-
- »

A,

uthority of its Board of Directors,
e execution of the foregoing
and deed of said company.

Notary Public
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Dated as of January 1, 1982
among
each of
GREENVILLE STEEL CAR COMPANY,
THE MAXSON CORPORATION

and

MANUFACTURERS HANOVER TRUST COMPANY,

as Agent
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AGREEMENT AND ASSIGNMENT dated as of
January 1, 1982, among each of GREENVILLE
STEEL CAR COMPANY, a Pennsylvania corporation,
and THE. MAXSON CORPORATION, a Minnesota cor-
poration (collectively "Builders" and severally
."Builder"), and MANUFACTURERS HANOVER TRUST . .
COMPANY, acting not in its individual capacity -
but solely as Agent under a Participation S
Agreement dated as of the date hereof ("Par-
ticipation Agreement"), a copy of which has
been delivered to the Builders,. said Agent, as
so acting, together with its successors and
assigns, being hereinafter called "Assignee". .

The Builders and THE CONNECTICUT BANK AND TRUST
COMPANY, acting as Trustee ("Trustee") under a Trust
Agreement dated as of the date hereof ("Trust Agreement")
with GENERAL ELECTRIC CREDIT CORPORATION ("Owner") have
entered into a Conditional Sale Agreement dated as of the
date hereof ("CSA") covering the construction, sale and
delivery, on the conditions therein set forth, by the
Builders and the purchase by the Trustee of the railroad
equipment described in Annex B to the CSA ("Equipment").

The Trustee and THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY ("Lessee") have entered into a Lease of
Railroad Equipment dated as of the date hereof ("Lease")
providing for the lease to the Lessee of the Equipment.

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
("Assignment") WITNESSETH: that in consideration of the
sum of $1 and other good and valuable consideration paid
by the Assignee to each Builder, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereto agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and
as severally delivered to and accepted by the Trustee,
subject to payment by the Assignee to such Builder of
the amount required to be paid pursuant to Section 4
hereof and of the amounts due from the Trustee to such
Builder under the CSA;



L (A
[ B

(b) all the rlght tltle and 1nterest of such ,
Builder in and to the1CSA (except the right to construct
“and deliver its Equ1pﬂent and the right to receive the
payments specified in paragraph 4.3(a) thereof and
reimbursement for taxes pald or incurred by such Builder),
and except as aforesaid in and to any and all amounts
~which may be or become due or owing to such Builder under
the CSA on account of the indebtedness in respect of the
VPurchase Price (as defjined in paragraph ‘4.1 of the CSA) L
~of its Equipment and interest thereon and in and to' . v
.. any other sums becomlng due from the Trustee under’ the‘.
‘ECSA other than those herelnabove excluded- and '

‘ (c) except as. 11m1ted by subparagraph (b) of thls
paragraph, all such Buﬁlder s rights, titles, powers,
privileges and remedlef under the CSA;

without any recourse hereunder, however, against such Builder
for or on account of the fahlure of the Trustee to make

any of the payments provideb for in, or otherwise to comply
with, any of the provisions|of the CSA; provided, however,
that this Assignment shall not subject the Assignee to, or
transfer, or pass, or in any way affect or modify, the
obligations of such Bullderyto deliver its Equipment in
accordance with the CSA or With respect to its warranties and
agreéments referred to in Article 14 of the CSA or relieve
the Trustee from its obllgatlons to such Builder contained

in Articles 2, 3, 4, 6 and ﬂ4 of the CSA, it being agreed
that, notwithstanding this Agreement, or any subsequent
assignment pursuant té the provisions of Article 15 of the
Csa, all obligations of such Builder to the Trustee with
respect to its Equipment shall be and remain enforceable by
the Trustee, its successors]and assigns, against and only
against such Builder. 1In furtherance of the foregoing
assignment and transfer, each Builder hereby authorizes and
empowers the A551gnee in the A551gnee S own name, or in the
name of the Assignee's nomlnee, or in the name of and as
attorney, hereby 1rrevocably constituted, for such Builder,
to ask, demand, sue for, collect receive and enforce any

and all sums to which the A351gnee is or may become entitled
under this Assignment and compliance by the Trustee with the
terms and agreements on its|part to be performed under the
CsSA, but at the expense and | liability and for the sole
benefit of the Asslignee.

SECTION 2. FEach Builder agrees that it shall
construct its Equipment in full accordance with the CSA
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and will deliver the same upon completion to the Trustee in
accordance with the provisions of the CSA; and that, notwith-
standing this Assignment, it will perform and fully comply
with each of and all the covenants and conditions of the CSA
set forth to be performed and complied with by such Builder.
Each Builder further agrees that it will warrant to the
Assignee and the Trustee that at the time of delivery of each
unit of its Equipment under the CSA it had legal title to
such unit and good and lawful right to sell such unit and
that such unit was free of all claims, liens, security
interests and other encumbrances of any nature except only
the rights of the Trustee under the CSA and the rights of the
Lessee under the Lease; and each Builder further agrees that
it will defend the title to such unit against the demands of
all persons whomsoever based on claims originating prior to
the delivery of such unit by such Builder under the CSA; all
subject, however, to the provisions of the CSA and the rights
of the Trustee thereunder.  Each Builder will not deliver any
of its Equipment to the Trustee under the CSA until the CSa,
the CSA Assignment, the Lease and the Lease Assignment have
been filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303(a). Each Builder and its counsel shall
be entitled to rely on advice from special counsel for the
Assignee that such filing has occurred.

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on, indebt-
edness in respect of the Purchase Price of its Equipment or to
enforce any provision of the CSA, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expenses, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever claimed by the
Trustee or the Lessee arising out of a breach by such Builder
of any obligation with respect to its Equipment or the
manufacture, construction, delivery or warranty thereof, or
by reason of any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or
liability at any time owing to the Trustee or the Lessee by
such Builder. Each Builder's obligation so to indemnify,
protect and hold harmless the Assignee is conditional upon
(a) the Assignee's timely motion or other appropriate action,
on the basis of Article 15 of the CSA, to strike any defense,
setoff, counterclaim or recoupment asserted by the Trustee or
the Lessee in any such suit, proceeding or action and (b) if
the court or other body having jurisdiction in such suit,
proceeding or action denies such motion or other action and
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accepts such defense, setoff, counterclaim or recoupment as a
trlable issue in such sult,‘proceedlng or action, the Assign-
ee's prompt notification tolsuch Builder of the asserted
defense, setoff, counterclalm or recoupment and the Assignee's
giving such Builder the rlght, at such Builder's expense, to
compromise, settle or defend against such defense, setoff,
counterclaim or recoupment. | :

‘ Except in cases of articles or materials spec1f1ed
by the Lessee and not manufactured by a Builder and in

cases of designs, systems, processes, formulae or combinations
specified by the Lessee and not developed or purported to be
developed by such Builder, such Builder agrees, except as
otherwise specifically provﬂded in Annex A to the CSA, to
indemnify, protect and hold lharmless the Assignee from and
against any and all liability, claims, costs, charges and
expenses, including royalty jpayments and counsel fees, in any
manner imposed upon or accruing against the Assignee or its
assigns because of the use in or about the construction or
operation of any of its Equipment of any design, systenm,
process, formula, combination, article or material which
infringes or is claimed to infringe on any patent or other
right. The Assignee will give prompt notice to the appro-
priate Builder of any claim jactually known to the Assignee
which is based upon any such alleged infringement and will
give to such Builder the right, at such Builder's expense, to
compromise, settle or defend against such claim. Each
Builder agrees that. any amounts payable to it by the Trustee
or the Lessee with respect to its Equipment, whether pursuant
to the CSA or otherwise, not| hereby assigned to the Assignee, .
shall not be secured by any }ien, charge or security interest
upon such Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article} 4 of the CSA, shall pay to the
appropriate Builder an amount equal to the portlon of the
Purchase Price of its Equipment as shown on the invoice
therefor then being settled for, which under the terms of
paragraph 4.3(b) thereof, is| payable in installments, provided
that the conditions specified in Paragraphs 7 and 8 of the
Participation Agreement shall have been satisfied and there
shall have been delivered to} the Assignee (with a copy to the
Trustee) on or prior to the Closing Date, the following
documents, in form and substance satisfactory to it and to
Messrs. Cravath, Swaine & Moore, special counsel to the
Assignee, in such number of %ounterparts as may be reasonably
requested by said special counsel:

|
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(a) a bill or bills of sale from such Builder to the
Assignee transferring to the Assignee the security
interest of such Builder in such units, warranting to the
Assignee and to the Trustee that, at the time of
delivery of such units under the CSA, such Builder had
legal title to such units and good and lawful right to
sell such units and such units were free of all claims,
liens, security interests and other encumbrances of any
nature except only the rights of the Trustee under the
CSA and the rights of .the Lessee under the Lease, and
covenanting to defend the title to such units against
demands of all persons whomsoever based on claims
originating prior to the delivery of such units by such
Builder under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to such units of the Equipment as contem-
plated by paragraph 3.4 of the CSA and § 2 of the Lease;

(¢) an invoice of such Builder for such units of
the Equipment accompanied by or having endorsed thereon
a certification by the Trustee and the Lessee as
to their approval thereof if the invoice is in an
amount other than the base price as specified in
paragraph 4.1 of the CSA;

(d) an opinion of counsel for such Builder, dated
as of the Closing Date, addressed to the Assignee and
the Trustee, to the effect that the aforesaid bill
or bills of sale have been duly authorized, executed and
delivered by such Builder and are valid and effective to
vest in the Assignee the security interest of such
Builder in such units of the Equipment, free from all
claims, liens, security interests and other encumbrances
(other than those created by the CSA and the rights of
the Lessee under the Lease) arising from, through or
under such Builder; and

(e) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on the Closing Date to such Builder
with respect to such Builder's Equipment, unless such
payment is made by the Assignee with funds furnished to
it for that purpose by the Trustee.

The obligation of the Assignee hereunder to make
payment for any of the Equipment assigned hereunder is
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hereby conditioned upon the Assignee hav1ng on deposit,
pursuant to the terms of the Participation Agreement, suffi-"
cient funds available to make such payment and upon payment
by the Trustee of the amount required to be paid by it -
pursuant to paragraph 4. 3(a) of the CSA. 1In the event that
the A531gnee shall not make|any such payment, the Assignee
shall reassign to the appropriate Builder,; without recourse-
to the Assignee, all rlghts) titles, interests, powers,
~privileges and remedies ass:gned to the Assignee pursuant to
- Section 1 hereof insofar'as |they relate to units of Equlpment

with respect to which payment has not been made by the. .
Assignee. :

SECTION 5. The Assignee may assign all or any of .
its rights under the CSA, 1nclud1ng the right to receive any
payments due or to become dde to it from the Trustee there-
under. In the event of any |such a551gnment, any such subse-
guent or successive a351gnee or as31qnees shall, to the
extent of such assignment, and upon g1v1ng the written notice
required in Article 15 of the CSA, enjoy all the rights and
privileges and be subject t% all the obligations of the

Assignee hereunder. |

SECTION 6. Each Bullder hereby:

(a) represents and%warrants to the A531gnee and the
Trustee that the CSA was duly authorized by it and
lawfully éxecuted and delivered by it for a valid
consideration, that, assuming due authorization, execu-
tion and delivery by the Trustee, the CSA is, insofar as
such Builder is concerned, a legal, valid and binding
agreement, enforceable Bgalnst such Builder in accor-

dance with its terms anh that it is now in force without
amendment thereto:

(b) agrees that it will from time to time, at the
request of the Ass1gneew make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do all suph further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or

intended so to be; and |

(c) agrees that, upon request of the Assignee, it
will execute any and al} instruments which may be
necessary Or proper in order to discharge of record the
CSA or any other 1nstrument evidencing any interest of
such Builder therein or| in the Equipment.

|
]
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SECTION 7. The terms of this A551gnmenf agd altl
. rights and obligations hereunder shall be governe& by the: 3
laws of the Commonwealth of Pennsylvania; Qrov1dédq.ﬁbweverr\

that the parties shall be entitled to all the rlgﬁts ‘con~"
ferred by 49 U.S.C. § 11303, such additional rights ariSing
out of the filing, recordlng or depositing of the CSA and
this Assignment as shall be conferred by the laws of the
several jurisdictions in which the CSA or this Agreement
- shall be filed, recorded or deposited, or in which any unit
of the Equipment shall be located, and any rights arising out
of the marking on the units of Equipment.

-
~
>

SECTION 8. This Assignment may be executed in any
number .0f counterparts, but the counterpart delivered to the
Assignee shall be deemed to be the original counterpart.
Each Builder shall be bound hereunder notwithstanding the
failure of any other Builder to execute and deliver this
Assignment or to perform its obligations hereunder. The
rights and obligations under this Agreement of each Builder
are several in accordance with its interests and not joint.
Accordingly, whenever in this Agreement a right is conferred
or an obligation is imposed on a Builder, such right shall be
construed to accrue to or to be enforceable against o6nly the
specific Builder furnishing the units of Equipment giving
rise to such right or obligations and its successors and
assigns. Although for convenience this Assignment is dated
as of the date first above written, the actual date or dates
of execution hereof by the parties hereto is or are, respec-

tively, the date or dates stated in the acknowledgments hereto
annexed.

"IN WITNESS WHEREOF, the parties hereto, each pursu-
ant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officials, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date
first above written.

GREENVILLE STEEL CAR COMPANY,

by

Vice President
[Corporate Seall

Attest:

Assistant Secretary



. Attest:
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[Corporate Seall

[Corporate Seall

Attest:

Assistant Trust Officer .

THE MAXSON CORPORATION,

ks

\ , .

- MANUFACTURERS HANOVER TRUST
COMPANY, not in its individual
capacity, but solely as Agent,

by

Assistant Vice President

| .
ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy
ment made by, the foregoing
acknowledged as of January

of, and due notice of the assign-
Agreement and Assignment is hereby

1, 1982.

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by

Authorized Officer




'COMMONWEALTH OF PENNSYLVANIA,)

) ss.:
COUNTY OF MERCER, )
On this day of January 1982, before me per-
- sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GREENVILLE STEEL CAR COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seall]

My Commission expires

STATE OF MINNESOTA,)
) ss.:
COUNTY OF RAMSEY, )

On thi 7%4day of January 1982, before me per-
sonally appeared Au4’4 , to me personally known, who
being by me duly sworn, says that he is Execvtive Vice
“Prec dent  of THE MAXSON CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said Corporation, that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
Corporation x

-« 2
WISLAK
P““mMLZAmﬂﬁmw %

5?2_‘_'?51' TARY PUTLIC—H4
55‘{} no RAMSEY COUNTY

My Comm. Expires Jen. B,
ﬂVNVVVVVVVVVVVVVVVVVVVV\
[Notarial Seal]

1938
WYV B

o

My Commission expires /- §-£§
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~ STATE OF NEW YORK, )
‘ ) Ss.:
COUNTY OF NEW YORK, )

o On. this . day of January 1982, before me per-
sonally appeared - to me personally known,
who being by me duly sworn,  says that he is

-of MANUFACTURERS HAgOVER TRUST COMPANY, that one of
. the seals affixed to. the foregoing instrument is the seal of -
said company, that said instrument was signed and sealed on

behalf of said company by aﬁthorlty of its Board of Dlrectors,-,i

" and he acknowledged that thé execution of the foregoing
instrument was the free act and deed of said company.

Notary Public
[Notarial Seall

My Commission expires




[CS&M Ref. 2483-140]

AGREEMENT AND ASSIGNMENT

Dated as of January 1, 1982

among

each of

GREENVILLE STEEL CAR COMPANY,

THE MAXSON CORPORATION

and

MANUFACTURERS HANOVER TRUST COMPANY,

as Agent.




AGREEMENT AND ASSIGNMENT dated as of
January 1, 1982, among each of GREENVILLE
STEEL CAR COMPANY, a Pennsylvania corporation,
and THE MAXSON CORPORATION, a Minnesota cor-
poration (collectively "Builders" and severally
"Builder"), and MANUFACTURERS HANOVER TRUST
COMPANY, acting not in its individual capacity
but solely as Agent under a Participation
Agreement dated as of the date hereof ("Par-
ticipation Agreement"), a copy of which has
been delivered to the Builders, said Agent, as
so acting, together with its successors and
assigns, being hereinafter called "Assignee".

The Builders and THE CONNECTICUT BANK AND TRUST
COMPANY, acting as Trustee ("Trustee") under a Trust
Agreement dated as of the date hereof ("Trust Agreement")
with GENERAL ELECTRIC CREDIT CORPORATION ("Owner") have
entered into a Conditional Sale Agreement dated as of the
date hereof ("CSA") covering the construction, sale and
delivery, on the conditions therein set forth, by the
Builders and the purchase by the Trustee of the railroad
equipment described in Annex B to the CSA ("Equipment").

The Trustee and THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY ("Lessee") have entered into a Lease of
Railroad Equipment dated as of the date hereof ("Lease")
providing for the lease to the Lessee of the Equipment.

NGW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
("Assignment") WITNESSETH: that in consideration of the
sum of $1 and other good and valuable consideration paid
by the Assignee to each Builder, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereto agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and
as severally delivered to and accepted by the Trustee,
subject to payment by the Assignee to such Builder of
the amount required to be paid pursuant to Section 4
hereof and of the amounts due from the Trustee to such
Builder under the CSA;



(b) all the right, title and interest of such
Builder in and to the CSA (except the right to construct
and deliver its Equlpment and the right to receive the
payments specified in paragraph 4.3(a) thereof and
reimbursement for taxes pald or incurred by such Builder),
and except as aforesald in and to any and all amounts
which may be or become due or owing to such Builder under
the CSA on account of the indebtedness in respect of the
Purchase Price (as defined in paragraph 4.1 of the CSA)
of 1ts Equipment and 1nterest thereon and in and to
any other sums becomlng due from the Trustee under the
CSA, lother than those hereinabove excluded; and

(c) except as limited by subparagraph (b) of this
paragraph, all such Bullder s rights, titles, powers,
prlvﬂleges and remedles under the CSA;

without any recourse hereunder, however, against such Builder
for or on |account of the fallure of the Trustee to make

any of the payments prov1ded for in, or otherwise to comply
with, any of the provisions of the CSA; provided, however,
that this Assignment shall not subject the Assignee to, or
transfer, or pass, or in an? way affect or modify, the
obligations of such Builder[to deliver its Equipment in
accordance with the CSA or w1th respect to its warranties and
agreements referred to in Artlcle 14 of the CSA or relieve

" the Trustee from its obllgatlons to such Builder contained
in Artlclés 2, 3, 4, 6 and 14 of the CSA, it being agreed
that, not~1thstand1ng this Agreement or any subsequent
assignment! pursuant to the prov151ons of Article 15 of the
csa, all #bllgatlons of such Builder to the Trustee with
respect to its Equipment shall be and remain enforceable by
the Trustee, its successors and assigns, against and only
against such Builder. 1In furtherance of the foregoing
assignment| and transfer, each Builder hereby authorizes and
empowers tpe A551gnee in the A531gnee s own name, or in the
name of the Assignee's nomlnee, or in the name of and as
attorney, hereby irrevocably constituted, for such Builder,
to ask, demand, sue for, collect receive and enforce any
and all sums to which the A331gnee is or may become entitled
under this| Assignment and compliance by the Trustee with the
terms and agreements on its |part to be performed under the
CSA, but at the expense and liability and for the sole
benefit of tue Assignee. .

SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the CSA
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and will deliver the same upon completion to the Trustee in
accordance with the provisions of the CSA; and that, notwith-
standing this Assignment, it will perform and fully comply
with each of and all the covenants and conditions of the CSA
set forth to be performed and complied with by such Builder.
Each Builder further agrees that it will warrant to the
Assignee and the Trustee that at the time of delivery of each
unit of its Equipment under the CSA it had legal title to
such unit and good and lawful right to sell such unit and
that such unit was free of all claims, liens, security
interests and other encumbrances of any nature except only
the rights of the Trustee under the CSA and the rights of the
Lessee under the Lease; and each Builder further agrees that
it will defend the title to such unit against the demands of
all persons whomsoever based on claims originating prior to
the delivery of such unit by such Builder under the CSA; all
subject, however, to the provisions of the CSA and the rights
of the Trustee thereunder. Each Builder will not deliver any
of its Equipment to the Trustee under the CSA until the CSA,
the CSA Assignment, the Lease and the Lease Assignment have
been filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303(a). Each Builder and its counsel shall
be entitled to rely on advice from special counsel for the
Assignee that such filing has occurred.

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on, indebt-
-edness in respect of the Purchase Price of its Equipment or to
enforce any provision of the CSA, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expenses, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever claimed by the
Trustee or the Lessee arising out of a breach by such Builder
of any obligation with respect to its Equipment or the
manufacture, construction, delivery or warranty thereof, or
by reason of any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or
liability at any time owing to the Trustee or the Lessee by
such Builder. Each Builder's obligation so to indemnify,
protect and hold harmless the Assignee is conditional upon
(a) the Assignee's timely motion or other appropriate action,
on the basis of Article 15 of the CSA, to strike any defense,
setoff, counterclaim or recoupment asserted by the Trustee or
the Lessee in any such suit, proceeding or action and (b) if
the court or other body having jurisdiction in such suit,
proceeding or action denies such motion or other action and
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accepts such defense, setoff, counterclaim or recoupment as a
trlable islsue in such suit, |proceeding or action, the Assign-
ee's prompt notification to|such Builder of the asserted
defense, s@toff, counterclaim or recoupment and the Assignee's
giving such Builder the rlght, at such Builder's expense, to
compromlse, settle or defend against such defense, setoff,
counterclaim or recoupment., :

Except in cases of articles or materlals spec1f1ed
by the Lessee and not manufactured by a Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Lessee and not developed or purported to be
developed by such Builder, such Builder agrees, except as
otherwise specifically provided in Annex A to the CSA, to
indemnify, protect and hold}harmless the Assignee from and
against any and all liability, claims, costs, charges and
expenses, including royaltytpayments and counsel fees, in any
manner imposed upon or accruing against the Assignee or its
assigns be#ause of the use ﬂn or about the construction or
operation Pf any of its Equﬂpment of any design, system,
process, formula, combination, article or material which
infringes br is claimed to rnfrlnge on any patent or other
right. The Assignee will give prompt notice to the appro-
priate Bullder of any claim jactually known to the Assignee
which is based upon any such alleged 1nfr1ngement and will .
give to such Builder the rlght, at such Builder's expense, to
compromlseL settle or defend against such claim. Each
Builder agrees that any amodnts payable to it by the Trustee
or the Lessee with respect to its Equipment, whether pursuant
to the CSAlor otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon such Equlpment or any unit thereof.

SECTION 4, The Assignee, on each Closing Date
fixed as prov1ded in Article 4 of the CSA, shall pay to the
approprlate Builder an amoudt equal to the portlon of the
Purchase Prlce of its Equlpment as shown on the invoice
therefor then being settled [for, which under the terms of
paragraph 4 3(b) thereof, is| payable in installments, provided
that the condltlons specified in Paragraphs 7 and 8 of the
Part1c1pat10n Agreement shalll have been satisfied and there
shall have been delivered to the Assignee  (with a copy to the
Trustee) on or prior to the Closing Date, the following
documents,}ln form and substiance satisfactory to it and to
Messrs. Cravath, Swaine & Moore, special counsel to the
Assignee, in such number of Founterparts as may be reasonably
requested by said special counsel:
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"(a) a bill or bills of sale from such Builder to the
Assignee transferring to the Assignee the security
interest of such Builder in such units, warranting to the
Assignee and to the Trustee that, at the time of
delivery of such units under the CSA, such Builder had
legal title to such units and good and lawful right to
sell such units and such units were free of all claims,
liens, security interests and other encumbrances of any
nature except only the rights of the Trustee under the
CSA and the rights of the Lessee under the Lease, and
covenanting to defend the title to such units against
demands of all persons whomsoever based on claims
originating prior to the delivery of such units by such
Builder under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to such units of the Equipment as contem-
plated by paragraph 3.4 of the CSA and § 2 of the Lease;

(c) an invoice of such Builder for such units of
the Equipment accompanied by or having endorsed thereon
a certification by the Trustee and the Lessee as
to their approval thereof if the invoice is in an
amount other than the base price as specified in
paragraph 4.1 of the CSA;

(d) an opinion of counsel for such Builder, dated
as of the Closing Date, addressed to the Assignee and
the Trustee, to the effect that the aforesaid bill
or bills of sale have been duly authorized, executed and
delivered by such Builder and are valid and effective to
vest in the Assignee the security interest of such
Builder in such units of the Equipment, free from all
claims, liens, security interests and other encumbrances
(other than those created by the CSA and the rights of
the Lessee under the Lease) arising from, through or
under such Builder; and

(e) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on the Closing Date to such Builder
with respect to such Builder's Equipment, unless such
payment is made by the Assignee with funds furnished to
it for that purpose by the Trustee.

The obligation of the Assignee hereunder to make
payment for any of the Equipment assigned hereunder is
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hereby conditioned upon the
pursuant to the terms of the Participation Agreement,

Assignee having on deposit,
suffi-

cient funds available to make such payment and upon payment
by the Trustee of the amount required to be paid by it

pursuant t
the Assign
shall reas
to the Ass
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Section 1
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Assignee.

its rights
payments d
under. 1In
quent or s
extent of
required i
privileges
Assignee h

Trust
lawfu
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tion
such
agree

P paragraph 4. 3(a) of the CSA. 1In the event that

Fe shall not make jany such payment, the Assignee
sign to the appropriate Builder, without recourse
ignee, all rights, titles, interests, powers,

and remedies assigned to the Assignee pursuant to
hereof insofar asﬁthey relate to units.of Equipment .

ct to which payment has not been made by the

SECTION 5. The Assignee may assign all or any of
under the CSa, including the right to receive any
ue or to become dde to it from the Trustee there-
the event of any\such assignment, any such subse-
uccessive a531gnee or as51gnees shall, to the
such assignment, and upon glVlng the written notice
n Article 15 of tne CSA, enjoy all the rights and
and be subject to all the obligations of the
ereunder., |

~ |
SECTION 6. Each Builder hereby:
(a) represents and warrants to the Assignee and the
ee that the CSA was duly authorized by it and
lly executed and dellvered by it for a valid-
deration, that, assumlng due authorlzatlon, execu-
and dellvery by the Trustee, the CSA is, insofar as
Builder is concerned a legal, valid and binding
ment, enforceable|against such Builder in accor-

danc% with its terms and that it is now in force without
amendment thereto; |

(b) agrees that 1t will from time to time, at the
request of the A531gnee, make, execute and deliver all
such further 1nstruments of assignment, transfer and
assu[ance and do all s]ch further acts and things as may
be necessary and approprlate in the premises to give
effect to the prov151ons hereinabove set forth and more

perf%
hereb

!

ctly to confirm the rights, titles and interests
y assigned and transferred to the A551gnee or

intended so to be; andL

(c) agrees that, gpon request of the Assignee, it
will |execute any and all instruments which may be
necessary or proper injorder to discharge of record the
r any other 1nstrument evidencing any interest of

CSA o
such Builder therein or in the Equipment.




SECTION 7. The termes of this Assignment and all
richte andéd obligations hereunder shall be governed by the
laws 0of the Commonwezlth of Pennsylvania; provided, however,
that the parties shall be entitled to all the rights con-
ferred by 49 U.S.C. § 11303, such additional rights.arising
out of the filing, recording or depositing of the CSA and
this Assignment as shall be conferred by the laws of the
several jurisdictions in which the CSA or this Agreement
shall be filed, recorded or deposited, or in which any unit
of the Eguipment shall be located, and any rights arising out
of the marking on the units of Equipment.

" SECTION 8. This Assignment may be executed in any
number of counterparts, but the counterpart delivered to the
Assignee shall be deemed to be the original counterpart.

Each Builder shall ‘be bound hereunder notwithstanding the
failure of any other Builder to execute and deliver this
Assignment or to perform its obligations hereunder. The
rights and obllgatlons under this Agreement of" eaehﬂBullder
are several 'in accordance with its interests and?not 301nt.
Accordingly, whenever in this Agreement a rlghx is conferred
or an obligation is imposed on a Builder, such’rlght shall be
construed to accrue to or to be enforceable against only the
spec1f1c Builder furnishing the units of Equrpment giving -
rise_to such right or obllgatlons and its sucqgssors and- -
assigns. Although for convenience this Assignifient is dated
as of the date first above written, the actual date .or dates.
of execution hereof by the partles hereto is or are,-respec-
tively, the date or dates stated 1n the acknowledgments hereto
annexed. :

IN WITNESS WHEREOF, the parties hereto, each pursu-
ant to due corporate authorlty, have caused this instrument
to be executed in their respective corporate names by duly
authorized officials, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date
first above written. g

GREENVILLE STEEL CAR COMPANY,

. by

Vice President
[Corporate Seal] '

Attest:

Assistant Secretary -



: : . TEE MAXSON CORPORATION,

by -

[Corporat% Seal]

Attest-
' MANUFACTURERS HANOVER TRUST -
COMPANY, not in its igd#¥idual
capacity, by le gg#os Agent,

. \ by
T :
(/f- bl [:E‘ﬂv - e
;jCorporate“Seal] # . *t Vic esident

' %

P A551stam£ Trust Officer
o | i
\s .1 7>7} e "7

PR

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy| of, and due notice of the assign-
ment made by, the foregoing Agreement and A551gnment is hereby
ackriowledged as of. January 1, '1982.

1THE CONNECTICUT BANK AND TRUST
 COMPANY, not in its individual
. capacity but solely as Trustee,

by

Authorized Officer

&

la



COMMONWEALTH OF PENNSYLVANIA,)

) ss.:
COUNTY OF MERCER, )
On this day of January 1982, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GREENVILLE STEEL CAR COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

Notary Public¢- 7 -~

N

[Notarial Seal] SN

My Commission expires

STATE OF MINNESOTA,)

) ss.:
COUNTY OF RAMSEY, )
On this day of January 1982, before me per-
sonally appeared , to me personally known, who

being by me duly sworn, says that he is

of THE MAXSON CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said Corporation, that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seal]

My Commission expires
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STATE OF NEW YORK, )

) ss.:

COUNTY OF~NEW YORK, )

'On thls,///yfday

sonally appeared T C. CRAN.
who being|by me duly sworn,|

b
i

of January 1982, before me per-
, to me personally known,

says that he is E-PRE
of MANUFACTURERS HANOVER TRUST COMPAQG %at one of
the seals\afflxed to the fore901ng instrument is the seal of
said company, that said instrument was signed and sealed on

behalf of|said company by a

Pthorlty of its Board of Directors,

and he acknowledged that the execution of the foregoing

instrument

I \
N

[Notag;al

|(ﬂﬂ‘““
n

My'Co

‘{\H“\

¢
2
/////w,”””

-

A,

Seall

ion expires

was- the free act; and deed of said company.

Notary/?ublic

FRANCES FRAUMENI
Notary Public, State of New York
Qualif'i\’% 24-. &608287
ed in Kings C
Certiticate filed in Ne(\J: Yo?'ﬁn(%unty
ission Expires March 30, 1983
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AGREEMENT AND ASSIGNMENT
Dated as of January 1, 1982
among
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GREENVILLE STEEL CAR COMPANY,
THE MAXSON CORPORATION

and

MANUFACTURERS HANOVER TRUST COMPANY,

as Agent
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' | AGREEMENT AND ASSIGNMENT dated as of
: - January 1, 1982, among each of GREENVILLE
STEEL CAR COMPANY, a Pennsylvania corporation,
and THE MAXSON CORPORATION, a Minnesota cor-
poration (collectively "Builders" and severally
"Builder"), and MANUFACTURERS HANOVER TRUST .
COMPANY, acting not in its individual capacity
but solely as Agent under a Participation
Agreement dated as of the date hereof ("Par-
ticipation Agreement"), a copy of which has
been delivered to the Builders, said Agent, as

o so acting, together with its successors and.

o assigns, being hereinafter called "Assignee".

The Builders and THE CONNECTICUT BANK AND TRUST
COMPANY, acting as Trustee ("Trustee") under a Trust
Agreement dated as of the date hereof ("Trust Agreement")
with GENERAL ELECTRIC CREDIT CORPORATION ("Owner") have
entered into a Conditional Sale Agreement dated as of the
date hereof ("CSA") covering the construction, sale and
delivery, on the conditions therein set forth, by the
Builders and the purchase by the Trustee of the railroad
equipment described in Annex B to the CSA ("Equipment").

The Trustee and THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY ("Lessee") have entered into a Lease of
Railroad Equipment dated as of the date hereof ("Lease")
providing for the lease to the Lessee of the Equipment.

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
("Assignment") WITNESSETH: that in consideration of the
sum of $1 and other good and valuable consideration paid
by the Assignee to each Builder, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereto agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and
as severally delivered to and accepted by the Trustee,
subject to payment by the Assignee to such Builder of
the amount required to be paid pursuant to Section 4
hereof and of the amounts due from the Trustee to such
Builder under the CSA;



/

{b) all the right, title and interest of such
Builder in and to the CSA (except the right to construct
and deliver its Equlpmpnt and the right to receive the
payments specified in paragraph-4.3(a) thereof and
reimbursement for taxes paid or incurred by such Builder),
and except as aforesaid in and to any and all amounts
which may be or become‘due or owing to' such Builder under
the CSA on account of the indebtedness in respect of the
Purchase Price (as defhned in paragraph 4.1 of the CSA)
of its Equipment and interest thereon and in and to
any other sums becoming due from the Trustee under the
CSA other than those Perelnabove excluded- and

(c) except as llmlted by subparagraph (b) of this
paragraph all such Buhlder s rights, titles, powers,
pr1v1leges and remedles under the CSA;

‘\
without any recourse hereunder, however, against such Builder
for or on\account of the fahlure of the Trustee to make
any of the payments prov1ded for in, or otherwise to comply
with, any of the prov151ons‘of the CSA; provided, however,
that thls&A331gnment shall not subject the Assignee to, or
transfer,lor pass, or in any way affect or modify, the
obligations of such Builder| to deliver its Equipment in
accordance with the CSA or w1th respect to its warranties and
agreements referred to in Artlcle 14 of the CSA or relieve
the Trustee from its obligations to such Builder contained
in Artlcles 2, 3, 4, 6 and 14 of the CSA, it being agreed
that, notw1thstand1ng this Agreement Or any subsequent
a551gnment pursuant to the provisions of Article 15 of the
CsA, all obllgatlons of such Builder to the Trustee with
respect to its Equipment shall be and remain enforceable by
the Trustee, its successors*and assigns, against and only
against such Builder. 'In furtherance of the foregoing
as51gnment and transfer, each Builder hereby authorizes and
empowers the A551gnee in the A531gnee S own name, or in the
name of the Assignee's nomlnee, or in the name of and as
attorney, hereby irrevocably constituted, for such Builder,
to ask, demand, sue for, collect receive and enforce any
and all sums to which the As31gnee is or may become entitled
under this Assignment and compllance by the Trustee with the
terms and lagreements or its! ' part to be performed under the
CSA, but at the expense and llablllty and for the sole

benefit of the Assigr.ee.

SECTION 2., Fach Bullder agrees that it shall
construct |its Equipment in full accordance with the CSA
\1
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and will deliver the same upon completion to the Trustee in
accordance with the provisions of the CSA; and that, notwith-
standing this Assignment, it will perform and fully comply
with each of and all the covenants and conditions of the CSA
set forth to be performed and complied with by such Builder.
Each Builder further agrees that it will warrant to the
Assignee and the Trustee that at the time of delivery of each
unit of its Equipment under the CSA it had legal title to
such unit and good and lawful right to sell such unit and
that such unit was free of all claims, liens, security
interests and other encumbrances of any nature except only
the rights of the Trustee under the CSA and the rights of the
Lessee under the Lease; and each Builder further agrees that
it will defend the title to such unit against the demands of
all persons whomsoever based on claims originating prior to
the delivery of such unit by such Builder under the CSA; all
subject, however, to the provisions of the CSA and the rights
of the Trustee thereunder. Each Builder will not deliver any
of its Equipment to the Trustee under the CSA until the CSA,
the CSA Assignment, the Lease and the Lease Assignment have
been filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303(a). Each Builder and its counsel shall
be entitled to rely on advice from special counsel for the
Assignee that such filing has occurred.

: SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on, indebt-
edness in respect of the Purchase Price of its Equipment or to
enforce any provision of the CSA, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expenses, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever claimed by the
Trustee or the Lessee arising out of a breach by such Builder
of any obligation with respect to its Equipment or the
manufacture, construction, delivery or warranty thereof, or
by reason of any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or
liability at any time owing to the Trustee or the Lessee by
such Builder. Each Builder's obligation so to indemnify,
protect and hold harmless the Assignee is conditional upon

(a) the Assignee's timely motion or other appropriate action,
on the basis of Article 15 of the CSA, to strike any defense,
setoff, counterclaim or recoupment asserted by the Trustee or
the Lessee in any such suit, proceeding or action and (b) if
the court or other body having jurisdiction in such suit,
proceeding or action denies such motion or other action and
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counterclaim or recoupment as a
the Assign-
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sue in such suit, proceeding or action,

ee's prompt notification topsuch Builder of the asserted

defense, S

giving such Builder the rlght,
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specified
developed
otherwise
indemnify,
against an
expenses,
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infringes
right. Th
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by such Builder,

etoff, counterclalm or recoupment and the Assignee's
at such Builder's expense, to -
setof £,

, settle or defend against such defense,

Except in cases of articles or materials spec1f1ed
see and not manufactured by a Builder and in ,

esigns, systems, processes, formulae or combinations.

by the Lessee and|not developed or purported to be

such Builder agrees, except as
specifically provided in Annex A to the CSA, to
protect and hold[harmless the Assignee from and

y and all llablllty, claims, costs, charges and
including royalty payments and counsel fees, in any
osed upon or accru1ng against the Assignee or its
cause of the use in or about the construction or

of any of its Equ1pment of any design, system,

ormula, comblnatlon, article or material which

or is claimed to 1nfr1nge on any patent or other

e Assignee will give prompt notice to the appro-
lder of any claim, actually known to the Assignee

which is based upon any such alleged 1nfr1ngement and will

give to such Builder the rléht,
compromlse,
Builder agrees

| at such Builder's expense, to
settle or defend against such claim. Each

| that any amounts payable to it by the Trustee

or the Lessee with respect to its Equipment, whether pursuant
to the CSA or otherwise, not hereby assigned to the Assignee,
shall not'be secured by any‘llen, charge or security interest

upon such

?

fixed as provided in Artlcle 4 of the CSA,

Equipment or any unit thereof.

The Assignee,

SECTION 4. ‘

on each Closing Date
shall pay to the

appropriate Builder an amount equal to the portlon of the

}

Purchase Price of its Equipment as shown on the invoice
therefor then being settled‘for, which under the terms of

paragraph |

4. 3(b) thereof, is payable in lnstallments, provided

that the conditions spe01f1ed in Paragraphs 7 and 8 of the

Participat
shall have
Trustee) O
documents,
Messrs.
Assignee,
requested

Cr

ion Agreement shall have been satisfied and there
been delivered to the Assignee (with a copy to the
n or prior to the‘C1031ng Date, the following

in form and subsFance satisfactory to it and to
avath, Swaine & Moore, special counsel to the

in such number ofﬁcounterparts as may be reasonably
by said special counsel:

o
|
1



(a) a bill or bills of sale from such Builder to the
Assignee transferring to the Assignee the security
interest of such Builder in such units, warranting to the
Assignee and to the Trustee that, at the time of
delivery of such units under the CSA, such Builder had
legal title to such units and good and lawful right to
"sell such units and such units were free of all claims,
liens, security interests and other encumbrances of any
nature except only the rights of the Trustee under the
CSA and the rights of the Lessee under the Lease, and
covenanting to defend the title to such units against
demands of all persons whomsoever based on claims
originating prior to the delivery of such units by such
Builder under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to such units of the Equipment as contem-
plated by paragraph 3.4 of the CSA and § 2 of the Lease;

(c) an invoice of such Builder for such units of
the Equipment accompanied by or having endorsed thereon
a certification by the Trustee and the Lessee as
to their approval thereof if the invoice is in an
amount other than the base price as specified in
paragraph 4.1 of the CSA;

(d) an opinion of counsel for such Builder, dated
as of the Closing Date, addressed to the Assignee and
the Trustee, to the effect that the aforesaid bill
or bills of sale have been duly authorized, executed and
delivered by such Builder and are valid and effective to
vest in the Assignee the security interest of such
Builder in such units of the Equipment, free from all
claims, liens, security interests and other encumbrances
(other than those created by the CSA and the rights of
the Lessee under the Lease) arising from, through or
under such Builder; and

(e) a receipt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on the Closing Date to such Builder
with respect to such Builder's Equipment, unless such
payment is made by the Assignee with funds furnished to
it for that purpose by the Trustee.

The obligation of the Assignee hereunder to make
payment for any of the Equipment assigned hereunder is
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|
hereby conditioned upon the!Ass1gnee hav1ng on deposit,
pursuant to the terms of the Participation Agreement, suffi-
cient funds available to make such payment and upon payment
by the Trustee of the amount required to be paid by it
pursuant to paragraph 4. 3(a) of the CSA. 1In the event that
- the A551gnee shall not make‘any such payment, the Assignee
shall reassign to the’ approprlate Builder, without recourse
~to the Assignee, all rlghts) titles, interests, powers,
~privileges and remedies a351gned to the Assignee pursuant to
" Section 1 hereof insofar as they relate to units of Equipment
with respect to which payment has not been made by the :
A551gnee. } F o
l ' “ ‘ ‘
SECTION 5. The Ass1gnee may assign all or any of
its rlghts;under the CSa, 1nclud1ng the right to receive any
payments due or to become due to it from the Trustee there-
under. In[the event of any]such a531gnment, any such subse-
gquent or spcce551ve a351gnee or ass1gnees shall, to the
extent of such assignment, and upon g1v1ng the wrltten notice
required in Article 15 of the CSA, enjoy all the rights and
privileges| and be subject to all the obligations of the
Assignee hereunder.
SECTION 6. Each %uilder hereby:
(a) represents and warrants to the Assignee and the
Trustee that the CSA was duly authorized by it and
lawfully executed and dellvered by it for a valid
con31derat10n, that, assumlng due authorlzatlon, execu-
tion and dellvery by the Trustee, the CSA is, insofar as
such Builder is concerned a legal, valid and binding
agreement, enforceable‘agalnst such Builder in accor-
dance, with its terms and that it is now in force without
amendment thereto; 3
(b) agrees that it will from time to time, at the
request of the A551gnee, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do all such further acts and things as may
be nebessary and approprlate in the premises to give
effect to the prov1s1ons hereinabove set forth and more
perfektly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee oOr

intended so to be; and#

|

(c) agrees that, upon request of the Assignee, it

will EXecute any and all instruments which may be
necessary or proper in order to discharge of record the
CSA or any other instrument evidencing any interest of

such Euilder therein or in the Equipment.
|
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. SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the Commonwealth of Pennsylvania; provided, however,
that the parties shall be entitled to all the rights con-
ferred by 49 U.S.C. § 11303, such additional rights arising
out of the filing, recording or depositing of the CSA and
this Assignment as shall be conferred by the laws of the
several jurisdictions in which the CSA or this Agreement
shall be filed, recorded or deposited, or in which any unit
of the Equipment shall be located, and any rights arising out
of the marking on the units of Equipment.

.

SECTION 8. This Assignment may be executed in any
number of counterparts, but the counterpart delivered' to the
Assignee shall be deemed to be the original counterpart.
Each Builder shall be bound hereunder notwithstanding the
failure of any other Builder to execute and deliver this
"Assignment or to perform its obligations hereunder. The
rights and obligations under this Agreement of each Builder
are several in accordance with its interests and not joint.
Accordingly, whenever in this Agreement a right is conferred
or an obligation is imposed on a Builder, such right shall be
construed to accrue to or to be enforceable against only the
specific Builder furnishing the units of Equipment giving
rise to such right or obligations and its successors and
assigns. Although for convenience this Assignment is dated
as of the date first above written, the actual date or dates
of execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each pursu-
ant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officials, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date
first above written.

GREENVILLE STEEL CAR COMPANY,

by

Vice President
[Corporate Seal]

Attest:

Assistant Secretary



THE MAXSON CORPORATION,

ﬁ by

[Corporate Seall

Attest:
', '
I
f ' MANUFACTURERS HANOVER TRUST
| COMPANY, not in its individual
: capacity, but solely as Agent,
by
[Corporatb Seall | Assistant Vice President
Attest:

Assistant Trust Officer

ﬁ
| b
i ACKNOWLEDGMENT ?F NOTICE OF ASSIGNMENT

" Receipt of a copy of, and due notice of the assign-
ment madelby, the foregoing Agreement and Assignment is hereby
acknowledPed as of Januaryt1, 1982.
|
i

| | THE CONNECTICUT BANK AND TRUST

| . COMPANY, not in its individual
. capacity but solely as Trustee,

by

\ | [ Authorized Officer




COMMONWEALTH OF PENNSYLVANIA,)

) 8s.:
COUNTY OF MERCER, )
On this day of January 1982, before me per-.
sonally appeared : -, to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GREENVILLE STEEL CAR COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
séaled on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF MINNESOTA,)
)

SS.:
COUNTY OF RAMSEY, )

On this day of January 1982, before me per-
sonally appeared , to me personally known, who

being by me duly sworn, says that he is

of THE MAXSON CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said Corporation, that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

N Notary Public
[Notarial Seal]

My Commission expires
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STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW 'YORK, )

On this , day of January 1982, before me per-
sonally appeared 1 + to me personally known,
who being by me duly sworn,isays that he is
: of MANUFACTURERS HANOVER TRUST COMPANY that one of
‘the seals affixed to the fore901ng instrument is the seal of

- . said company, that said instrument was signed and sealed on

behalf ofisaid company by a#thorlty of its Board of Directors,
and he acknowledged that the execution of the foregoing
instrument was the free act\and deed of said company.

|

|
|
|
|

| Notary Public
[Notarial Seall]

|

|
My Commission expires

|
|
|
f




